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The aim of the provision, which forms part of the 
tax legislation, is to ensure the payment of tax on any 
surplus value that may accrue from the transfer of 
such shares. A presidential decree, which is expected 
at any time now, will set the methodology for 
estimating such surplus value. The tax is set at 20% 
on such surplus. In the absence of the presidential 
decree, the charge of the 20% tax on the surplus 
value has not until now been properly imposed. 
However, even though the aim of the Greek 
Ministry of Finance is legitimate, it is expected that 
serious problems may be created as a result. The 
provision directly contradicts certain principles of 
civil and commercial law. According to civil law, the 
transfer of any tangible property is concluded upon 
the delivery of the possession thereof and the 
agreement of the parties, while according to 
commercial law the mere possession of negotiable 
instruments entitles the bearer thereof to the exercise 
of rights deriving therefrom. The exercise of rights 
deriving from the ownership of shares such as the 
participation of a shareholder to the General Meeting 
of Shareholders of societe anonyme, are burdened 
with additional conditions which are now introduced 
by the new law. 
It is a very recent provision and it remains to be 
seen how the courts will decide the legal problems 
introduced by reason of its enactment. In the 
meantime, all interested parties should conform with 
the requirements of the law. 
(Art. 15 para 3 of Law 2459/97 by virtue of which 
para 4 was introduced in Art 79 of Law 2238/94 on 
Income Tax) 
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Dealings with a Company - Company Liability 
The provisions of Law 2472/1997 on the protection 
of individuals from the processing of personal data, 
which incorporates the respective EC Directive 95/46 
into Greek law, are gradually being implemented. 
The aim of the law is to set certain preconditions 
for the processing of personal data, in order to protect 
the rights and the fundamental freedoms of natural 
persons and especially of their privacy. The provisions 
of the law equally apply in the private as well as in the 
public sector and they refer not only to the automated 
processing but also to processing effected under 
traditional methods. The processing of data is only 
permitted if it is effected within the framework set by 
the law and the prior consent of the subject of the 
data is by and large necessary. Special mention is made 
to the 'sensitive data', whose collection and processing 
is forbidden, unless certain strict preconditions are met 
and the permission of the Authority is granted 
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(licence). It is absolutely necessary to specify the aim 
of the collection and processing of the personal data, 
as such aim also constitutes the criterion for the 
legitimacy of the respective works. The data subject 
has the following rights: 
a) The right to prior information on the processing of 
data; 
b) The right of unhindered access to the respective 
archives; and 
c) The right to object to the processing of personal 
data. 
The law also provides for the establishment of an 
independent public authority, competent to supervise 
the application of the law and also to impose fines 
and take all appropriate measures. According to the 
law all archives of personal data are being notified ro 
the authority. Furthermore the permission of the 
authority is necessary for the keeping or the 
interconnection of archives of sensitive data and also 
the transfer of personal data to a non-EU country. 
Enterprises already keeping archives at the time the 
law was enacted should also inform the subjects of 
data. When there are over 1,000 subjects of data, an 
announcement in the daily press will suffice. The 
authority has issued certain guidelines as to the form 
of these notifications and announcements. 
Even though the authority was established more 
than a year ago, it still is not fully operative. The 
deadline for the notification to the authority of 
archives already in existence at the time of the 
enactment of the above law was 31December1998, 
it has however been extended unofficially. According 
to the definitions of the law, personal data is 
considered as any information which refers to the 
subject of data. Since the definition is a rather wide 
one, every single enterprise should consider filing a 
notification with the Authority. It should be noted 
that the infringement of obligations arising from the 
law may result in the imposition of fines up to GrD 
50 million (US$170,590) and even to the revocation 
of the licence or the destruction of the respective 
archives of data. Failure to notify the existence of an 
archive to the Authority may also result in 
imprisonment of up to three years. 
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Company Insolvency and Liquidation 
An earlier issue of the International Corporate Law 
Bulletin (ICLB Voll issue 3 p 8 - November 1998) 
featured an item on a company law issue that had 
... 
arisen in the course of a court case being heard 
before a Maltese court. The item was headed 
'Resuscitation of a company which bas been 
dissolved and struck off'. Judgment has now been 
given and has become final as none of the parties to 
the proceedings has submitted an appeal. 
The company, Fond Ghadir Limited, had been 
dissolved, wound up and struck off, during the years 
1978-79. Twenty years later, it transpired that a piece 
of immovable property pertaining to the company, 
and so inscribed in the official public registry of 
immovable property, had been inadvertently missed 
by the liquidator. The property had not been taken 
into account 111 the liquidator's scheme of 
distribution, which was approved by the 
shareholders. 
The former shareholders requested the court to 
order the liquidator to assign the property n question 
to them. There was no legal provision or judicial 
precedent on how the matter could be resolved. The 
Registrar of Companies, who asked the court to 
establish parameters to prevent abuse and to protect 
third parties, did not contest the request. On his part, 
the liquidator admitted that the omission of the 
property was due to 'human error'. 
The court decided that it was prepared to provide 
what it termed an 'extraordinary' remedy 'in the 
absence of a remedy provided by legislation'. It 
would do so in response to the particular set of 
circumstances before it, while also mindful of the 
need to safeguard the 'certainty of the juridical status 
of the company'. The court ruled that evidence 
showed that the winding-up of the company had 
been 'incomplete and should therefore be re-opened'. 
It ordered the liquidator to correct the liquidation 
statements and scheme of distribution and to divide 
the property in question in two equal parts in favour 
of the two shareholders by means of a public notary. 
(The two shareholders held equal shares in the 
company.) 
The court ruled that the deed was to be executed 
not later than six months from the date of the 
judgment. The Registrar of Companies was ordered 
to accept for registration a revised extraordinary 
resolution approving the new liquidation statement 
and scheme of distribution, which should now 
incorporate the property formerly omitted. The court 
ruled that all the costs of the case were to be borne 
by Lhe liquidator. 
In its judgment, the court noted that the request 
for granting a remedy was not contested by any of 
the parties and that the suggested remedy itself was 
not an 'outlandish' one. The court expressed its 
agreement with the various submissions made dming 
the proceedings by Lhe Registrar of Companies. lt 
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also quoted favourably from Gower's Principles of 
Company Law (5th Ed p 775) to the effect that: 
'A contrast between the death of an individual and 
that of a company is that, without divine 
intervention, but merely by an order of the court, a 
dissolved company can be resurrected.' 
Not surprisingly, the court adopted a cautious and 
pragmatic approach, threading away from the 
conceptual uncertainties of whether and how a 
company once dissolved and struck off the register 
may be given life anew. Clearly, the question needs to 
be appropriately resolved by legislative intervention 
as a rather similar question bas recently arisen in 
other proceedings currently before the Court of 
Appeal of Malta. These concern the aftermath of the 
judicial annulment of an amalgamation. (A note on 
this case was featured in ICLB Vol 2 Issue 2 p 9 -
February 1999.) 
(Mayflower Prope11'y Co Ltd and Char Kauk/a 
Ltd v The Regist1-ai- of Companies and G 
Depasquale, former liquidator of Fond Ghadi1- Ltd, 
Civil Court Cit. No. 2813/97 NA, decided on 22 
January 1999) 
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Articles of Association; Shareholders; Distribution 
and Maintenance of Capital - Dist1-ibutions; 
Tmnsfer of Shares 
In the last issue of the Bulletin (ICLB Vol 2 Issue 3 p 
13) it was reported that a Bill was passing through 
Parliament amending the laws on incorporation and 
changes to articles of association. There are a number 
of further amendments proposed including: 
• The investigation into the articles of association, ie 
the task of ensuring that the articles of association 
are legally correct, is the responsibility of the civil 
law notary, which would reduce the formalities to 
be gone through by trade and industry. 
• If the Bill is enacted, the Ministerial Orders 
governing the legal investigation into the deed of 
incorporation will be cancelled. 
In addition, the Code wi!J be supplemented by a 
number of provisions derived from the Ministerial 
Orders. A number of the proposed amendments are 
described below. 
• For the incorporation of an NV or BY, ss 64/17 5 
(2) of Book Two of the Netherlands Civil Code 
will be supplemented in the sense that it will be 
possible for incorporators JJOt ro Lake any shares 
in Lhe company. This will clarify the position of 
the shareholders who are not incorporators. 
